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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering.    ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
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Large Accelerated Filed  ☒   Accelerated Filer  ☐

Non-Accelerated Filer  ☐  (Do not check if a smaller reporting company)   Smaller Reporting Company  ☐
  

CALCULATION OF REGISTRATION FEE
 
 



Title of each class of
securities to be registered

 Amount
to be registered

(1)(2)(3)

 Proposed
Maximum

Offering Price
per unit (4)

 Proposed
maximum
aggregate

offering price (4)

 Amount of
registration fee (4)

Senior Debt Securities         
Subordinated Debt Securities         

Junior Subordinated Debentures         
Common Stock, par value

$2.50 per share, and
associated Rights (5)         

Preferred Stock, par value
$5.00 per share         

Depositary Shares (6)         
Deferred Compensation Obligations (7)         

 

 

(1) An indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time be issued
at indeterminate prices.

(2) This registration statement also covers an undeterminable amount of the registered securities that may be reoffered and resold on an ongoing basis after
their initial sale in market-making transactions by subsidiaries of American International Group, Inc. (“AIG”).

(3) This registration statement also includes such indeterminate amounts of senior debt securities, subordinated debt securities, junior subordinated debentures,
preferred stock, depositary shares and common stock as may be issued upon exercise, conversion or exchange of any securities that provide for that
issuance; such indeterminate amounts of senior debt securities, subordinated debt securities, junior subordinated debentures, preferred stock and common
stock as may be issued in units; and such indeterminate amount of preferred stock as may be represented by depositary shares.

(4) AIG is relying on Rules 456(b) and 457(r) under the Securities Act of 1933, as amended, in connection with this registration statement, and in accordance
therewith, is deferring payment of all of the registration fee.

(5) Each share of common stock, par value $2.50 per share, has associated with it one share purchase right as described under “Description of Common Stock
— The Tax Asset Protection Plan” in the prospectus included in the Registration Statement, No. 333-182469 filed on June 29, 2012. There is no additional
filing fee with respect to the share purchase rights, because no separate consideration for the share purchase rights will be received.

(6) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or multiple shares of preferred stock and will
be evidenced by a depositary receipt.

(7) AIG is registering deferred compensation obligations issued under the Woodbury Financial Services, Inc. (“Woodbury”) Deferred Commission Plan (as
amended, the “Plan”). AIG has assumed all of the obligations under the Plan from Woodbury.

   



EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-182469) (the “Registration Statement”) of
American International Group, Inc. (“AIG”) is being filed to (i) add deferred compensation obligations (“Deferred Compensation Obligations”) issued under the
Woodbury Financial Services, Inc. Deferred Commission Plan, as amended, the obligations of which have been assumed by AIG, to the Registration Statement,
(ii) update the information in Part II of the Registration Statement with respect to the addition of the Deferred Compensation Obligations and (iii) file additional
exhibits to the Registration Statement. No other changes or additions are being made hereby. The Deferred Compensation Obligations being registered are
obligations of AIG and not of Woodbury.



PART II

INFORMATION NOT REQUIRED IN A PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The following is a statement of the estimated expenses to be incurred by AIG in connection with the distribution of the securities registered under this
registration statement:
 

   
Amount to

be paid  
SEC registration fee   $ *  
Legal fees and expenses    **  
Accounting fees and expenses    **  
Printing fees    **  
Miscellaneous    **  

    
 

Total   $ **  
 
* AIG is registering an indeterminate amount of securities under this registration statement and in accordance with Rules 456(b) and 457(r), AIG is deferring

payment of all of the registration fee.
** The applicable prospectus supplement will set forth the estimated aggregate amount of expenses payable in respect of any offering of securities.
 
Item 15. Indemnification of Directors and Officers

The restated certificate of incorporation of AIG provides that AIG shall indemnify to the full extent permitted by law any person made, or threatened to be
made, a party to an action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she, or his or her testator or
intestate, is or was a director, officer or employee of AIG or serves or served any other enterprise at the request of AIG. Section 6.4 of AIG’s by-laws contains a
similar provision. The restated certificate of incorporation of AIG also provides that a director will not be liable to AIG or its shareholders for monetary damages
for breach of fiduciary duty as a director, except to the extent that the exemption from liability or limitation thereof is not permitted by the Delaware General
Corporation Law.

Section 145 of the Delaware General Corporation Law permits indemnification against expenses, fines, judgments and settlements incurred by any director,
officer, employee or agent of a company in the event of pending, threatened or completed civil, criminal, administrative or investigative proceedings, if such
person was, or was threatened to be, made a party by reason of the fact that he or she is or was a director, officer, employee or agent of the company. Section 145
also provides that the indemnification provided for therein shall not be deemed exclusive of any other rights to which those seeking indemnification may
otherwise be entitled.

AIG has entered into indemnification agreements with each of its directors to the same effect as Section 6.4 of AIG’s by-laws.

In addition, AIG and its subsidiaries maintain a directors’ and officers’ liability insurance policy.
 
Item 16. Exhibits

See Exhibits Index, which is incorporated herein by reference.
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Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(a)(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of the registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided
in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about such undersigned Registrant
or its securities provided by or on behalf of such undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) That, for purposes of determining any liability under the Securities Act of 1933, each filing of AIG’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted against the Registrant by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.

(d) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of section 310 of the Trust Indenture
Act of 1939 (“Act”) in accordance with the rules and regulations prescribed by the commission under section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing this Post-Effective Amendment No. 1 to the Registration Statement (File No. 333-182469) on Form S-3 and has duly caused this Post-
Effective Amendment No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized, in The City of New York, State of New York, on the 30th
day of November, 2012.
 

AMERICAN INTERNATIONAL GROUP, INC.

By:  /s/ DAVID L. HERZOG

 Name:  David L. Herzog

 

Title:
 

Executive Vice President and Chief Financial
Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert H. Benmosche and
David L. Herzog, and each of them severally, his or her true and lawful attorneys-in fact and agents, with full power of substitution and resubstitution, for him or
her and in his or her name, place and stead, in any and all capacities to sign this Post-Effective Amendment No. 1 to the Registration Statement (File No. 333-
182469) on Form S-3 of American International Group, Inc. and any and all further amendments to that Registration Statement (including post-effective
amendments thereto) and to file the same, with the exhibits thereto, and other documents in connection herewith, with the Securities and Exchange Commission,
and grants unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing required or necessary
to be done in and about the foregoing as fully for all intents and purposes as he or she might or could do in person, and hereby ratifies and confirms all that said
attorneys-in-fact and agents, or any of them, or his substitute or their substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 1 has been signed by the following persons in the capacities
and on the date indicated.
 

Signature   Title  Date

/s/ ROBERT H. BENMOSCHE   President, Chief Executive Officer and  December 4, 2012
(Robert H. Benmosche)   Director (Principal Executive Officer)  

/s/ DAVID L. HERZOG   Executive Vice President and  December 4, 2012
(David L. Herzog)

  

Chief Financial Officer
(Principal Financial Officer)  

/s/ JOSEPH D. COOK   Vice President–Finance  December 4, 2012
(Joseph D. Cook)   (Principal Accounting Officer)  

/s/ W. DON CORNWELL   Director  December 4, 2012
(W. Don Cornwell)    

/s/ JOHN H. FITZPATRICK   Director  December 4, 2012
(John H. Fitzpatrick)    
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Signature   Title  Date

/s/ CHRISTOPHER S. LYNCH   Director  December 4, 2012
(Christopher S. Lynch)    

/s/ ARTHUR C. MARTINEZ   Director  December 4, 2012
(Arthur C. Martinez)    

/s/ GEORGE L. MILES, JR.   Director  December 4, 2012
(George L. Miles, Jr.)    

/s/ HENRY S. MILLER   Director  December 4, 2012
(Henry S. Miller)    

/s/ ROBERT S. MILLER   Director  December 4, 2012
(Robert S. Miller)    

/s/ SUZANNE NORA JOHNSON   Director  December 4, 2012
(Suzanne Nora Johnson)    

/s/ MORRIS W. OFFIT   Director  December 4, 2012
(Morris W. Offit)    

/s/ RONALD A. RITTENMEYER   Director  December 4, 2012
(Ronald A. Rittenmeyer)    

/s/ DOUGLAS M. STEENLAND   Director  December 4, 2012
(Douglas M. Steenland)    
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EXHIBITS INDEX
 

Exhibit
Number   Description  Location

1.1
  

Form of Underwriting Agreement of American International Group, Inc.
for common stock  

*

1.2
  

Form of Underwriting Agreement of American International Group, Inc.
for preferred stock and depositary shares  

*

1.3
  

Form of Underwriting Agreement of American International Group, Inc.
for debt securities  

*

1.4
  

Form of Distribution Agreement of American International Group, Inc.
for medium-term notes  

*

3(i)(a)

  

Restated Certificate of Incorporation of AIG

 

Incorporated by reference to Exhibit 3.2 to AIG’s Current Report on Form
8-K filed on July 13, 2011 (File No.
1-8787).

3(ii)(a)

  

AIG By-laws, amended August 10, 2009

 

Incorporated by reference to Exhibit 3(ii) to AIG’s Current Report on
Form 8-K filed on August 14, 2009 (File No.
1-8787).

4.1
  

Specimen of certificate representing AIG’s common stock, par value
$2.50 per share  

**

4.2

  

Indenture between AIG and The Bank of New York Mellon (formerly
known as The Bank of New York), as Trustee, dated as of October 12,
2006, as amended by the Fourth Supplemental Indenture, dated as of
April 18, 2007, and the Eighth Supplemental Indenture, dated as of
December 3, 2010, including the form of debt security in Article Two
thereof.  

Indenture and Fourth Supplemental Indenture incorporated by reference to
Exhibit 4.1 to AIG’s Registration Statement on Form S-3, filed on June
22, 2007 (File No. 333-143992) and Eighth Supplemental Indenture,
incorporated by reference to Exhibit 4.1 to AIG’s Current Report on Form
8-K, filed on December 6, 2010 (File No. 1-8787).

4.3

  

Form of Subordinated Indenture between AIG and The Bank of New York
Mellon (formerly known as The Bank of New York), as Trustee, including
the form of subordinated debt security in Article Two thereof.  

Incorporated by reference to Exhibit 4.2 to AIG’s Registration Statement
on Form S-3/A, filed December 7, 2004 (File No. 333-106040).

4.4

  

Junior Subordinated Debt Indenture between AIG and The Bank of New
York Mellon (formerly known as The Bank of New York), as Trustee,
dated as of March 13, 2007, including the form of junior subordinated
debt security in Article Two thereof.  

Junior Subordinated Debt Indenture incorporated by reference to Exhibit
4.1 to AIG’s Current Report on Form 8-K, filed on March 13, 2007 (File
No. 1-8787).

4.5
  

Warrant to Purchase Common Stock, issued November 25, 2008
 

Incorporated by reference to Exhibit 10.2 to AIG’s Current Report on
Form 8-K, filed on November 26, 2008 (File No. 1-8787).

4.6
  

Warrant to Purchase Common Stock, issued April 17, 2009
 

Incorporated by reference to Exhibit 10.2 to AIG’s Current Report on
Form 8-K, filed on April 20, 2009 (File No. 1-8787).

4.7
  

Warrant Agreement, dated as of January 6, 2011, between AIG and Wells
Fargo Bank, N.A., as Warrant Agent  

Incorporated by reference to Exhibit 10.1 to AIG’s Current Report on
Form 8-K, filed on January 7, 2011 (File No. 1-8787).
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Exhibit
Number   Description   Location

4.8
  

Registration Rights Agreement, dated as of January 14, 2011, between
AIG and the United States Department of the Treasury   

Incorporated by reference to Exhibit 99.4 to AIG’s Current Report on
Form 8-K, filed on January 14, 2011 (File No. 1-8787).

4.9
  

Agreement to Amend Warrants, dated as of January 14, 2011, between
AIG and the United States Department of the Treasury   

Incorporated by reference to Exhibit 99.5 to AIG’s Current Report on
Form 8-K, filed on January 14, 2011 (File No. 1-8787).

4.10
  

Tax Asset Protection Plan, dated as of March 9, 2011, between AIG and
Wells Fargo Bank, National Association, as Rights Agent   

Incorporated by reference to Exhibit 4.1 to AIG’s Current Report on
Form 8-K, filed on March 9, 2011 (File No. 1-8787).

4.11
  

Woodbury Financial Services, Inc. Deferred Commission Plan, as
amended   

Filed Herewith.

4.12
  

Assignment and Assumption Agreement, dated as of December 4,
2012, between AIG and Woodbury Financial Services, Inc.   

Filed Herewith.

5.1
  

Validity Opinion of Dorsey & Whitney LLP, relating to the Deferred
Compensation Obligations   

Filed Herewith.

8.1   Tax Opinion of Sullivan & Cromwell LLP   Filed Herewith.

12

  

Statement regarding computation of ratios of earnings to fixed charges

  

Incorporated by reference to Exhibit 99.4 to AIG’s Current Report on
Form 8-K, filed on May 4, 2012 (File No. 1-8787) and Exhibit 12 to
AIG’s Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2012.

23.1   Consent of PricewaterhouseCoopers LLP   Filed Herewith.

23.2   Consent of PricewaterhouseCoopers   Filed Herewith.

23.3   Consent of Dorsey & Whitney LLP   (Included in Exhibit 5.1)

23.4   Consent of Sullivan & Cromwell LLP   (Included in Exhibit 8.1)

24   Powers of Attorney   (Included in the signature pages of this Registration Statement)

25.1

  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939
of The Bank of New York Mellon, Trustee under the Indenture, dated
as of October 12, 2006   

**

25.2

  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939
of The Bank of New York Mellon, Trustee with respect to the form of
Subordinated Indenture   

**

25.3

  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939
of The Bank of New York Mellon, Trustee under the Junior
Subordinated Indenture, dated as of March 13, 2007   

**

 
* To be filed by amendment or as an exhibit to a Current Report on Form 8-K and incorporated herein by reference.
** Previously filed.
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Exhibit 4.11

WOODBURY FINANCIAL SERVICES, INC.
DEFERRED COMMISSION PLAN

ARTICLE I

INTRODUCTION
 
1.1 PURPOSE OF THE PLAN; HISTORY. The WOODBURY FINANCIAL SERVICES, INC. DEFERRED COMMISSION PLAN (the “Plan”) is

sponsored by American International Group, Inc. (“AIG”) and is designed to attract and reward high-quality representatives of Woodbury Financial
Services, Inc., an indirect, wholly-owned subsidiary of AIG (“Woodbury”), and to provide eligible representatives with an opportunity to save on a pre-
tax basis and accumulate tax-deferred earnings to achieve their financial goals.

 

    The Plan was previously sponsored by Woodbury and was assigned to, and assumed by, AIG in connection with the acquisition of Woodbury from The
Hartford Financial Services Group, Inc. by AIG Advisor Group, Inc.

 

1.2 NON-QUALIFIED PLAN.
 

1.2.1 ERISA Status. The only persons eligible to participate in the Plan are independent contractors, not employees, of Woodbury, and therefore the Plan is
not subject to the Employee Retirement Income Security Act of 1974, as amended (“ERISA”).

 

1.2.2 Compliance with Code § 409A. The Plan is a nonqualified deferred compensation plan that is intended to meet the requirements of paragraph (2),
(3) and (4) of Code § 409A(a), and the terms and provisions of the Plan should be interpreted and applied in a manner consistent with such
requirements, including the regulations and other guidance issued under Code § 409A.

 

    The Plan is intended to meet the requirements of Treas. Reg. § 1.409A(i)(6) applicable to “back-to-back arrangements” for participation in the Plan by
an Agency that has a deferred commission arrangement with its representatives. Plan terms governing such back-to-back arrangements are set forth in a
Subplan attached hereto as Appendix A. If the terms of the main Plan and the Subplan conflict, the terms of the Subplan shall control in the case of a
back-to-back arrangement.

 

1.3 PLAN DOCUMENT. The Plan document consists of this document, any appendix to this document and any document that is expressly incorporated
by reference into this document.

 

1.4 EFFECTIVE DATE OF DOCUMENT. The Plan (as amended and restated in this document) is effective December 4, 2012.



ARTICLE II

DEFINITIONS AND CONSTRUCTION
 
2.1 DEFINITIONS.
 

2.1.1 “Account” means an account established for a Participant pursuant to Article IV. A “Subaccount” means a subaccount of an Account. Any reference in
the Plan to an Account will include the related Subaccount, unless the context indicates otherwise.

 

2.1.2 “Affiliate” means any person with whom Woodbury would be considered a single employer under Code § 414(b) or Code § 414(c), including American
International Group, Inc. and each entity under the common control of American International Group, Inc. (each, an “AIG Affiliate”). An AIG Affiliate
shall cease to be an Affiliate at such time as it no longer satisfies the conditions of the immediately preceding sentence.)

 

2.1.3 “Agency” means an agency or a corporation with a single shareholder that has executed an Agency Agreement, provided that such agreement continues
in effect and has not yet been terminated.

 

2.1.4 “Agency Agreement” means an agreement between Woodbury and an Agency pursuant to which the Agency, through one or more representatives, is
authorized, for and on behalf of Woodbury, to sell insurance products.

 

2.1.5 “Agency Representative” means a registered representative who meets the criteria for eligibility for participation in an Agency’s Deferred Commission
Plan.

 

2.1.6 “Agency’s Deferred Commission Plan” means a plan sponsored by an Agency in substantially the form required or approved by AIG, pursuant to which
a registered representative providing service to the Agency may elect to defer Commissions payable to the Agency and allocable to the registered
representative.

 

2.1.7 “Beneficiary” means a person or persons designated as such pursuant to Sec. 8.2.
 

2.1.8 “Code” means the Internal Revenue Code of 1986, as amended.
 

2.1.9 “Commissions” means those net commissions reported on Woodbury’s commission statements issued to a Representative or Agency pursuant to the
terms of a representative agreement or Agency Agreement.

 

2.1.10 “Corporate Officer” means an executive designated the status of corporate officer by the Board of Directors of AIG whose name is on AIG’s Secretary’s
AIG Officer List.

 

2.1.11 “Deferral Election” means an election made by any Active Participant to reduce the Participant’s Commissions for the Plan Year which would otherwise
be payable in cash.

 

2.1.12 “Disability” means that the Participant has been determined to be totally disabled by the Social Security Administration.
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2.1.13 “Earnings Credit” means the gains and losses credited on the balance of an Account based on the choices made by the Participant among the
hypothetical investment options made available under the Plan.

 

2.1.14 “Elective Deferral Credit” means an amount credited to an Account in accordance with the Participant’s Deferral Elections applied to such Participant’s
Commissions.

 

2.1.15 “Eligible Person” means a Representative or Agency that has been notified by Woodbury of the Representative’s or Agency’s eligibility to participate in
the Plan, and for a given Plan Year satisfies the following:

 

 
(a) In the case of a Representative, achieves the production level established by the Administrator for the prior Production Year, which

production level shall be established and published by the Administrator not later than 30 days following the commencement of a Production
Year.

 

 (b) In the case of an Agency, has one or more Agency Representatives.
 

    The Chair of the Plan Administrative Committee, in his/her sole and absolute discretion, may determine that a Representative or Agency described
above will not be an Eligible Person, or may determine that a Representative or Agency not described above will be an Eligible Person.

 

2.1.16 “Participant” means an Active Participant, or a current or former Eligible Person who is not enrolled but who has a balance remaining in an Account
under the Plan. “Active Participant” means an Eligible person who has enrolled in the Plan and who remains an Active Participant under Sec. 3.1.3.
“Agency Participant” means a Participant that is an Agency.

 

2.1.17 “Plan Year” means the calendar year.
 

2.1.18 “Production Year” means the January 1 through October 31 immediately preceding the Plan Year in which Commissions are deferred.
 

2.1.19 “Representative” means a natural person named as a managing representative or registered representative in a representative agreement with Woodbury.
 

2.1.20 “Retirement” means any Separation from Service on or after the date on which the Representative has attained age sixty-five (65).
 

2.1.21 “Separation from Service” means that the representative agreement (and all other contracts) pursuant to which the Representative provides services to
Woodbury or any Affiliate, has expired, if the expiration constitutes a good-faith and complete termination of the contractual relationship, in which
neither Woodbury nor any Affiliate reasonably anticipates that the Representative will continue to provide, or will at any later time provide, services to
Woodbury or an Affiliate after a certain date. No Separation from Service will be deemed to have occurred if Woodbury or any Affiliate intends to
contract again for the services provided under the expired contract (including an intention to contract again that is conditioned upon Woodbury’s or an
Affiliate’s incurring a need for the services provided under the expired contract, the availability of funds, or both) and neither Woodbury or any Affiliate
nor the Representative has eliminated the Participant as a possible provider of services under any such new contract.
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2.1.22 “Valuation Date” means each day on which trading occurs on the New York Stock Exchange.
 

2.1.23 “Woodbury Board” means the Board of Directors of Woodbury.
 

2.2 CHOICE OF LAW. The Plan will be governed by the laws of the State of Minnesota to the extent that such laws are not preempted by the laws of the
United States. All controversies, disputes and claims arising hereunder must be submitted to the courts of the State of Minnesota or to the United States
District Court for the District of Minnesota.

ARTICLE III

PARTICIPATION AND DEFERRAL ELECTIONS
 
3.1 PARTICIPATION.
 

3.1.1 Notice of Eligibility. Woodbury will notify a Representative or an Agency of the Representative’s or Agency’s eligibility to participate in the Plan, and
the Representative or Agency will become an Eligible Person upon receipt of such notice from Woodbury.

 

3.1.2 Enrollment. An Eligible Person must enroll to participate in the Plan for a given Plan Year by completing and delivering to Woodbury, within thirty
(30) days of being notified of eligibility by Woodbury, such enrollment form as Woodbury may prescribe for this purpose, including a payment election
form with respect to the time and form of distribution of payments under the Plan.

 

3.1.3 End of Active Participation and Participation. An Eligible Person will become an Active Participant upon enrollment in the Plan and will continue as
such until the earliest of the following:

 

 
(a) With respect to a Representative, the date of the first to occur of his/her death, Disability, Separation from Service, or ceasing to be an

Eligible Person;
 

 
(b) With respect to an Agency, the date of the first to occur of the date of the termination of its Agency’s Deferred Commission Plan, or its

ceasing to be an Eligible Person; or
 

 (c) The date on which the Plan is terminated by AIG.
 

    A Participant will continue as a Participant until having received a full distribution of the benefit due under the Plan.
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3.2 ELECTIVE DEFERRALS.
 

3.2.1 Elective Deferrals. The Participant must make a Deferral Election on or before December 31  for the following Plan Year in such manner and in
accordance with such rules as may be prescribed for this purpose by Woodbury (including by means of a voice response or other electronic system
under circumstances authorized by Woodbury); provided, however, where a Participant enters the Plan mid-Plan Year, such Participant’s Deferral
Election must be made not later than 30 days after receipt of notification of the Participant’s eligibility to participate in the Plan. A Participant’s mid-
Plan Year Deferral Election will be effective with respect to compensation paid for the remainder of the Plan Year for services to be performed after the
election. Such mid-Plan Year Deferral Election shall be effective for such period only if, at the time of such notification, the Participant is not eligible to
participate in any nonqualified deferred compensation plan of Woodbury or an Affiliate, which eligibility would make such mid-Plan Year election
impermissible under the deferral election rules under Code § 409A, in which case the Participant’s mid-Plan Year Deferral Election shall not become
effective until the following Plan Year.

 

    A Deferral Election will be effective only if it is received in properly completed form by the Company as part of the Participant’s enrollment for the
Plan Year. A Deferral Election must be expressed as a whole percentage of the Participant’s Commissions, from five percent (5%) to one hundred
percent (100%).

 

3.2.2 Elective Deferral Credits. Elective Deferral Credits will be made as of the end of the month on behalf of each Active Participant in accordance with such
Participant’s Deferral Elections. The Elective Deferral Credits for a given month will be credited to the appropriate Account on or as soon as
administratively practicable after the end of the month in an amount equal to the amount of the reduction in Commissions for such month.

 

3.2.3 Elections Related to Services Performed After the Election. The services that give rise to Commissions are treated as being performed in the Plan Year
in which the customer remits payment to Woodbury or, if applicable, the Agency.

 

3.2.4 Elections are irrevocable for the Plan Year. A Deferral Election will not be “evergreen” – that is, a Deferral Election made for a given Plan Year will not
automatically be carried over and applied to the next Plan Year. A Deferral Election will be irrevocable for a given Plan Year after the December 31
(or, in the case of a Participant who commences participation mid-Plan Year, after the applicable 30-day enrollment period) by which such election is
required to have been made under Sec. 3.2.1, unless the Participant ceases to be an Active Participant during the Plan Year.

 

3.2.5 Limits. Woodbury may, in its sole and absolute discretion, set a minimum or maximum amount that may be deferred under the Plan by any Participant
or any group of Participants, provided that such limit is established prior to the beginning of the Plan Year or prior to enrollment of the affected
Participant.
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ARTICLE IV

ACCOUNTS AND INVESTMENT ADJUSTMENTS
 
4.1 ACCOUNTS.
 

4.1.1 Establishment of Accounts. A bookkeeping Account will be established in the Participant’s name for each Plan Year for which a Participant defers
Commissions pursuant to a Deferral Election.

 

    Amounts deferred pursuant to a Deferral Election shall be credited to the Account as of the date on which, in the absence of a Deferral Election, the
Participant would otherwise have received the deferred amounts.

 

4.1.2 Distribution Events. Distributions from an Account will be made on (or commencing on) the in-service distribution date elected by the Participant in
accordance with Article VI, or in the event of the Participant’s Disability or Separation from Service, in accordance with Article VII; and in either event
following the Participant’s death in accordance with Article VIII.

 

4.1.3 Balance of Accounts. An Account will have a cash balance expressed in United States dollars.
 

4.1.4 Accounts for Bookkeeping Only. Accounts are for bookkeeping purposes only, and the maintenance of Accounts will not require any segregation of
assets of AIG. AIG will have no obligation whatsoever to set aside funds for the Plan or for the benefit of any Participant or Beneficiary, and no
Participant or Beneficiary will have any rights to any amounts that may be set aside other than the rights of an unsecured general creditor of AIG.

 

4.2 VALUATION OF ACCOUNTS.
 

4.2.1 Adjustments. Accounts will be adjusted from time to time as follows:
 

 (a) Elective Deferral Credits. Elective Deferral Credits will be added to an Account as of the date specified in Sec. 3.2.2.
 

 
(b) Earnings Credits. Earnings Credits will be added to (or subtracted from) the balance of the Account as of each Valuation Date as provided in

Sec. 4.3.
 

 
(c) Withdrawals and Distributions. The withdrawals and distributions made from an Account will be subtracted from the balance of the Account

as of the date the withdrawal or distribution is made from the Plan.
 

4.2.2 Distributions. For the purposes of calculating distributions, the value of an Account will be determined as of the Valuation Date immediately preceding
the payment date.

 

4.2.3 Processing Transactions Involving Accounts. Accounts will be adjusted to reflect Elective Deferral Credits, Earning Credits, distributions, fees and
other transactions and adjustments as provided in Sec. 4.2.1 and Sec. 11.6. However, all information necessary to properly reflect a given transaction in
an Account may not
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be immediately available, in which case the transaction will be reflected in the Account when such information is received and processed. Further,
Woodbury reserves the right to delay any Elective Deferral Credit, Earnings Credit, distribution, fees or other transaction or adjustment in any situation
in which determining such amount or effecting such transaction or adjustment would not be administratively practicable due to events legitimately
beyond the control of the service provider, but in all events in compliance with Section 409A.

 

4.3 EARNINGS CREDITS.
 

4.3.1 Adjustment to Reflect Earnings Credits. Accounts will be adjusted (increased or decreased) as of each Valuation Date to reflect Earnings Credits as
determined under Sec. 4.3.2.

 

4.3.2 Earnings Credits. Woodbury will establish a procedure by which a Participant may elect to have Earnings Credits determined based on the performance
of one or more investment options deemed to be available under the Plan. Woodbury, in its sole discretion, will determine the investment options that
will be available as benchmarks for determining the Earnings Credit, which may include mutual funds, common or commingled investment funds or any
other investment option deemed appropriate by Woodbury, and which need not be the same for all Participants or similarly situated Participants.
Woodbury may at any time and from time to time add to or remove from the investment options deemed to be available under the Plan.

 

    A Participant will be allowed on a hypothetical basis to direct the investment of his/her Accounts among the investment options available under the
Plan, if two or more investment options are made available with respect to such Participant. Hypothetical investment directions may be given with such
frequency as is deemed appropriate by Woodbury, and must be made in such percentage or dollar increments, in such manner and in accordance with
such rules as may be prescribed for this purpose by Woodbury (including by means of a voice response or other electronic system under circumstances
so authorized by Woodbury). If an investment option has a loss, the Earnings Credit attributable to such investment option will serve to reduce the
Account; similarly, if an investment option has a gain, the Earnings Credit attributable to such investment option will serve to increase the Account. If
the Participant fails to elect an investment option, the Earnings Credit will be based on a money market investment option or such other investment
option as may be selected for this purpose by Woodbury.

 

4.3.3 Hypothetical Investments. All investment directions of a Participant will be on a “hypothetical” basis for the sole purpose of establishing the Earnings
Credit for the Participant’s Account – that is, the Account will be adjusted for Earnings Credits as if the Account were invested pursuant to the
investment directions of the participant, but actual investments need not be made pursuant to the directions. However, Woodbury, in its sole discretion
and without any obligation, may direct that investments be made per the investment directions of Participants.
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4.4 STATEMENTS.
 

4.4.1 Statements. Woodbury may cause benefit statements to be issued from time to time advising Participants and Beneficiaries of the balance and/or
investment of their Account, but it is not required to issue benefit statements.

 

4.4.2 Errors on Statements and Responsibility to Review. Woodbury may correct errors that appear on benefit statements at any time, and the issuance of a
benefit statement (and any errors that may appear on a statement) will not in any way alter or affect the rights of a Participant or Beneficiary with
respect to the Plan.

ARTICLE V

VESTING
 
5.1 VESTING.
 

5.1.1 Immediate Vesting. A Participant will at all times have a fully vested interest in the Participant’s Account under the Plan, except as provided in Sec. 5.2.
 

5.2 FORFEITURE EVENTS.
 

5.2.1 Forfeiture Upon Involuntary Termination. As set forth in the Participant’s representative agreement, a Participant’s Account can be forfeited if the
Participant’s relationship with Woodbury is involuntarily terminated by Woodbury for any of the grounds enumerated in that agreement, or any
subsequent restatement thereof.

 

5.2.2 Disputes as to Right to Payment. In the event of a bona fide dispute between AIG or Woodbury, on the one hand, and the Participant, on the other hand,
as to the Participant’s right to any payment hereunder, the Participant will provide an undertaking to AIG and Woodbury to repay all such amounts to
AIG to which a court of competent jurisdiction finds that the Participant was not entitled.

 

5.2.3 No Reinstatement. An Account that is forfeited hereunder will not later be reinstated, even upon the execution of a new representative agreement with
Woodbury.

 

5.2.4 No Offset Obligation. Neither Woodbury nor AIG (at Woodbury’s direction) will have any obligation whatsoever to offset from any amounts forfeited
under the Plan by a Participant or a Beneficiary, in order to reduce or satisfy any obligation owed to AIG or Woodbury by the Participant (including,
without limitation, any obligation due or to become due, however arising, and whether evidenced by a promissory note, account entries or otherwise);
and AIG and Woodbury will retain all rights to recover the full amount of any such obligation without regard to any amount forfeited hereunder.
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ARTICLE VI

IN-SERVICE DISTRIBUTIONS
 
6.1 IN-SERVICE DISTRIBUTIONS.
 

6.1.1 In-Service Distribution: Time and Form of Distribution. A Participant who wants an in-service distribution of his/her Accounts must do so when he/she
first enrolls in the Plan as follows:

 

 
(a) Time of Distribution. The Participant must elect a distribution date (or commencement date). Distribution will be made (or installments will

commence) not later than ninety (90) days following the in-service distribution date. However, any distribution may be delayed if necessary
for administrative reasons, at the sole discretion of Woodbury, to a later date within the calendar year.

 

 (b) Payment Form. A Participant must elect a payment form, which may be either
 

 (1) A single lump sum; or
 

 
(2) A series of annual installments over a period of not more than ten (10) years; provided that, if the value of the Participant’s Account is

less than ten thousand dollars ($10,000.00) as of the in-service distribution date, then the form of payment will be a single lump sum.
 

 
    If the Participant elects annual installments, the first annual installment will equal a product of the balance of the account, multiplied by a

fraction, the numerator of which is one and the denominator of which is the number of years in the installment period. For each annual
installment thereafter, the denominator of the fraction will be reduced by one each year.

 

     This installment payment stream will be treated as a right to a single payment for purposes of Code § 409A.
 

6.1.2 Subsequent Deferrals. A Participant may change his/her payment election provided that such change in payment election complies with the following
requirements:

 

 
(a) Twelve Month Advanced Election. The payment election change is received by Woodbury in properly completed form at least twelve

(12) months prior to the in-service distribution date specified in the prior election; and
 

 
(b) Five Year Deferral. The payment election change must specify a new distribution date that is at least five (5) years from the in-service

distribution date specified in the prior election;
 

 
(c) Twelve Month Delay in Effectiveness. The payment election change does not become effective for twelve (12) months from the date it is

made, and does not become effective if the originally scheduled in-service distribution date or a Separation from Service occurs during such
twelve (12) month period.

 

    A Participant may change the payment form by making the new election, but the new election must be made in accordance with the above requirements
(for example, the distribution date must be deferred for at least five (5) years).
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6.1.3 Interrelationship with a Separation from Service, Disability or Death. In the event of the Participant’s Separation from Service or Disability prior to the
in-service distribution of an Account, such Account will be paid in accordance with Article VII; and similarly, in the event of death prior to the in-
service distribution of an Account, such Account will be paid in accordance with Article VIII.

 

6.2 SEVERE FINANCIAL HARDSHIP WITHDRAWAL. Woodbury, in its sole discretion, may permit the Participant to make a withdrawal from
his/her/its Accounts in the event of a financial hardship. Such withdrawal will be paid as soon as administratively practicable after the withdrawal
request is received and Woodbury, in its sole discretion, has determined that the Participant has a financial hardship and Woodbury decides to permit the
Participant to make a withdrawal from his/her/its Accounts.

 

    A “financial hardship” for this purpose means a severe financial hardship to the Participant resulting from an illness or accident of the Participant or
his/her spouse or dependent (as defined in Code § 152(a)), property casualty loss to the Participant, or other similar extraordinary and unforeseeable
circumstances of the Participant arising as a result of events beyond the control of the Participant, which is not covered by insurance and may not be
relieved by the liquidation of other assets provided that such liquidation would not cause a financial hardship, which is determined to qualify as a
financial hardship by Woodbury, and which constitutes an “unforeseeable emergency” within Treas. Reg. § 1.409A-3(i)(3). Cash needs arising from
foreseeable events such as the purchase of a residence or education expenses for children will not, alone, be considered a financial hardship.

 

    The amount available from a Participant’s Account on account of a financial hardship is limited to the amount necessary to satisfy such hardship, plus
amounts necessary to pay any taxes that may become due as a result of the distribution, as determined by Woodbury.

 

    Money withdrawn under the hardship provision may not subsequently be returned to the Participant’s Account in any manner.

ARTICLE VII

DISTRIBUTIONS AFTER SEPARATION FROM SERVICE OR DISABILITY
 
7.1 BENEFIT UPON SEPARATION FROM SERVICE OR DISABILITY. A Participant will receive a distribution of the Participant’s Account in

accordance with the terms of this Article in the event of Separation from Service or Disability; provided however, that any Account as to which the
Participant has already received or commenced distribution pursuant to Sec. 6.1 will be governed by the provisions of Sec. 6.1 and not by this
Article VII.

 

7.2 TIME AND FORM OF DISTRIBUTION.
 

7.2.1 Time of Distribution. A Participant’s Account will be paid at the following time:
 

 
(a) Disability. In the event of Disability, within ninety (90) days following the occurrence of the Disability; provided that Woodbury has

received documentation evidencing the claimed Disability and has determined that the Participant has a Disability as defined in the Plan; or
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 (b) Separation from Service. In the event of a Separation from Service, within ninety (90) days following the Separation from Service.
 

    Any payment may be delayed if necessary for administrative reasons, at the sole discretion of Woodbury, to a later date within the calendar year or, if
later, to the fifteenth (15 ) day of the third calendar month following the scheduled payment date.

 

7.2.2 Form of Distribution. A Participant’s Account will be paid in the following form:
 

 (a) Disability or Retirement. In the event of Disability or Retirement, in the form elected by the Participant, which may be either:
 

 (1) A single lump sum; or
 

 
(2) A series of annual installments over a period of not more than ten (10) years; provided that, if the value of the Participant’s Account is

less than ten thousand dollars ($10,000.00) as of the distribution date, then the form of payment will be a single lump sum.
 

     If the Participant elects annual installments, installment payments will be calculated as described in Sec. 6.1(b).
 

     The installment payment stream will be treated as a right to a single payment for purposes of Code § 409A.
 

 
(b) Distribution Events Other than Disability or Retirement. In the event of Separation from Service (excluding Retirement), in a single lump

sum.
 

7.3 CERTAIN CLAWBACK RIGHTS.
 

7.3.1 Clawback in Event of Forfeiture Grounds. If Woodbury determines, in its sole discretion, that the Participant, in the course of the performance of service
for Woodbury, engaged in any conduct that would have been grounds for involuntary termination and resulted in a forfeiture under Sec. 5.2.1 had it been
known to Woodbury prior to payment to the Participant, any amounts received by the Participant from his/her Accounts will immediately become due
and payable to AIG.

 

7.4 VALUATION OF ACCOUNTS FOLLOWING SEPARATION FROM SERVICE OR DISABILITY. An Account will continue to be credited with
Earnings Credit in accordance with sec. 4.3 until it is paid in full to the Participant or Beneficiary or forfeited to AIG.
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ARTICLE VIII

DISTRIBUTIONS AFTER DEATH
 
8.1 SURVIVOR BENEFITS.
 

8.1.1 Survivor Benefits. The Beneficiary of a Participant will receive a distribution of the Participant’s Account (or the remaining portion thereof) if the
Participant dies prior to the full distribution of such Account (referred to as a “survivor benefit”).

 

8.1.2 Time of Distribution. The survivor benefit will be paid on or as soon as administratively practicable after Woodbury determines that a survivor benefit is
payable under the Plan – that is, the date Woodbury is provided with the documentation necessary to establish the fact of death of the Participant and the
identity and entitlement of the Beneficiary.

 

8.1.3 Form of Distribution. The survivor benefit will be paid in a lump-sum distribution of the full balance (or full remaining balance) of the Participant’s
vested Accounts.

 

8.2 BENEFICIARY DESIGNATION.
 

8.2.1 General Rule. A Participant who is a natural person may designate any person (natural or otherwise, including a trust) as his/her Beneficiary to receive
any balance remaining in his/her Account when he/she dies, and may change or revoke a designation previously made without the consent of any
Beneficiary, as permitted by Woodbury.

 

8.2.2 Form and Method of Designation. A Beneficiary designation must be made on such form and in accordance with such rules as may be prescribed for
this purpose by Woodbury. A Beneficiary designation will be effective (and will revoke all prior designations) if it is received by Woodbury (or if sent
by mail, the post-mark of the mailing is) prior to the date of death of the Participant. Woodbury may rely on the latest Beneficiary designation on file (or
if an effective designation is not on file may direct that payment be made pursuant to the default provision of the Plan) and will not be liable to any
person making claim for such payment under a subsequently filed designation or for any other reason.

 

8.2.3 Default Designation. If a Beneficiary designation is not on file, or if a Beneficiary designation is revoked and a new designation is not on file at death,
or if no designated Beneficiary survives the Participant, the Beneficiary will be the estate of the Participant.

 

8.3 SUCCESSOR BENEFICIARY. If the primary Beneficiary dies prior to complete distribution of the survivor benefit, the remaining survivor benefit
will be paid to the contingent Beneficiary elected by the Participant in the form of a lump sum payable as soon as administratively practicable after the
primary Beneficiary’s death is established. If there is no surviving contingent Beneficiary, the lump sum will be paid to the estate of the primary
Beneficiary.
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8.4 VALUATION OF ACCOUNTS FOLLOWING DEATH. An Account will continue to be credited with Earnings Credits in accordance with Sec. 4.3
until it is paid in full to the Beneficiary.

ARTICLE IX

CONTRACTUAL OBLIGATIONS AND FUNDING
 
9.1 CONTRACTUAL OBLIGATIONS.
 

9.1.1 Obligations of AIG. The Plan creates a contractual obligation on the part of AIG and its permitted assigns to provide benefits as set forth in the Plan.
 

9.1.2 Sale of Substantial Assets. In the event of a sale of substantially all assets of AIG to an unrelated buyer, AIG and the buyer may agree to transfer the
contractual obligation and liability for benefits with respect to any individual who becomes an employee of the buyer or an affiliate of the buyer, or
enters into an independent contract or relationship with the buyer or an affiliate of the buyer, upon the closing or in connection with such transaction. In
such case, the transaction will not be deemed to constitute a Separation from Service and benefits thereafter will be paid in accordance with the terms of
the Plan or a successor plan established by the buyer or an affiliate in a manner consistent with Code § 409A.

 

9.2 NO TRUST FUND OR SECURITY. The benefits provided by this Plan will be paid from the general assets of AIG or as otherwise directed by AIG.
To the extent that any Participant acquires the right to receive payments under the Plan (from whatever source), such right will be no greater than that of
an unsecured general creditor of AIG. Participants and their beneficiaries will not have any preference or security interest in the assets of AIG other than
as a general unsecured creditor.

ARTICLE X

AMENDMENT AND TERMINATION OF PLAN
 
10.1 RIGHT TO AMEND OR TERMINATE.
 

10.1.1 Amendment. AIG may amend the Plan at any time and for any reason. In addition, Woodbury may amend the Plan for purposes of compliance with
laws or to make other ministerial changes at any time by action of the Woodbury Board.

 

10.1.2 Termination. AIG may terminate the Plan at any time and for any reason, subject to the provisions of Sec. 10.2.
 

10.1.3 Delayed Timing of Amendment or Termination Effective under Code § 409A. AIG or Woodbury, as applicable and acting pursuant to Sec. 10.1.1,
generally will determine the effective date of any amendment to the Plan. However, if Code § 409A requires a delayed effective date (for example, if an
amendment changes a deferral rule in a way that must be delayed for twelve (12) months), then the amendment will be effective as of the later of the
date determined by AIG or Woodbury or the earliest effective date allowed under Code § 409A.
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10.2 LIMITS ON EFFECT OF AMENDMENT OR TERMINATION.
 

10.2.1 No Negative Effect on Balances or Vesting. AIG and Woodbury may not amend or terminate the Plan in a manner that has the effect of reducing the
balance or eliminating the vesting of a Participant’s or Beneficiary’s Account. This will not prohibit an amendment that reduces or eliminates the benefit
accrued and payable under this Plan and shifts the liability for such benefit to another non-qualified retirement plan maintained by AIG, or any
successor, or an amendment that is required by law or for which the failure to adopt the amendment would have adverse tax consequences to the
Participants affected by such amendment (as determined by AIG or Woodbury, as applicable).

 

10.2.2 Liquidation Termination. AIG may terminate the Plan and provide for the acceleration and liquidation of all benefits remaining due under the Plan
pursuant to Treas. Reg. § 1.409A-3(j)(4)(ix). If such a termination and liquidation occurs, all deferrals and credits under the Plan will be discontinued
(and all Active Participants will cease to be Active Participants) as of the termination date established by AIG, and benefits remaining due will be paid
in a lump sum at the time specified by AIG as part of the action terminating the Plan and consistent with Treas. Reg. § 1.409A-3(j)(4)(ix).

 

10.2.3 Other Termination. AIG may terminate the Plan other than pursuant to Treas. Reg. § 1.409A-3(j)(4)(ix). In the event of such other termination, all
deferral and credits under the Plan will be discontinued (and all Active Participants will cease to be Active Participants) as of the date of such
termination, but all benefits remaining payable under the Plan will be paid at the same time and in the same form as if the termination had not
occurred – that is, the termination will not result in any acceleration of any distribution under the Plan.

ARTICLE XI

ADMINISTRATION/CLAIMS PROCEDURES
 
11.1 ADMINISTRATION.
 

11.1.1 Administrator. Woodbury is the administrator of the Plan with authority to control and manage the operation and administration of the Plan and make all
decisions and determinations incident thereto. Action on behalf of Woodbury as administrator may be taken by any of the following:

 

 (a) The President or Chief Executive Officer of Woodbury;
 

 (b) A “Plan Administration Committee” appointed by the Woodbury Board; or
 

 
(c) Any individual, committee, or entity to whom responsibility for the operation and administration of the Plan is allocated by the Woodbury

Board, the President or Chief Executive Officer of Woodbury, or the Plan Administration Committee (including any Chair or other member
of the Plan Administration Committee who may be delegated authority).

 

    Any reference to “Woodbury” in the Plan should be read as a reference to the individual, committee or entity referenced in (a), (b) or (c), above, except
where the Plan requires specific action of the Woodbury Board (for example, with respect to amendments).
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    Actions on behalf of AIG under this Plan may be taken by a Corporate Officer of AIG.
 

11.1.2 Third-Party Service Providers. Woodbury may from time to time contract with or appoint a recordkeeper or other third-party service provider for the
Plan. Any such recordkeeper or other third-party service provider will serve in a non-discretionary capacity and will act in accordance with directions
given and/or procedures established by Woodbury.

 

11.1.3 Rules of Procedure. Woodbury may establish, adopt or revise such rules and regulations as it may deem necessary or advisable for the administration of
the Plan.

 

11.1.4 Delegation of Authority. Woodbury may delegate to one or more persons any of its administrative duties, which persons may be employees of
Woodbury.

 

11.2 CORRECTION OF ERRORS AND DUTY TO REVIEW INFORMATION.
 

11.2.1 Correction of Errors. Errors may occur in the operation and administration of the Plan. AIG and Woodbury each reserve the right to cause such equitable
adjustments to be made to correct for such errors as it considers appropriate (including adjustments to Participant or Beneficiary Accounts), which will
be final and binding on the Participant or Beneficiary.

 

11.2.2 Participant Duty to Review Information. Each Participant and Beneficiary has the duty to promptly review any information that is provided or made
available to the Participant or Beneficiary and that relates in any way to the operation and administration of the Plan or his/her elections under the Plan
and to notify Woodbury of any error made in the operation or administration of the Plan that affects the Participant or Beneficiary within thirty (30) days
of the date such information is provided or made available to the Participant or Beneficiary (for example, the date the information is sent by mail or the
date the information is provided or made available electronically). If the Participant or Beneficiary fails to review any information or fails to notify
Woodbury of any error within such period of time, he/she will not be able to bring any claim seeking relief for damages based on the error.

 

11.3 CLAIMS PROCEDURE.
 

11.3.1 Claims Procedure. If a Participant or Beneficiary does not feel as if he/she has received full payment of the benefit due him/her under the Plan, or if a
Participant or Beneficiary feels that an error has been made with respect to his/her benefit under the Plan and has satisfied the requirements in Sec.
11.2.2, the Participant or Beneficiary (or such authorized representative) may file a claim for benefits with Woodbury.

 

    If a claim for benefits is made and Woodbury rejects such claim, the Participant may request an optional internal review. Such internal review will be
conducted in accordance with the procedures provided in the representative agreement under which the Participant provides or provided services to
Woodbury. If such representative agreement does not provide procedures for such internal review, then the Participant or Beneficiary will have no right
to an optional internal review.
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    The determination of Woodbury with respect to claims under the Plan will be final and binding.
 

11.3.2 Participant Responsible for Timely Action under Code § 409A. The Participant will be solely responsible for taking prompt actions in the event of
disputed payments as necessary to avoid any adverse tax consequences under Code § 409A.

 

11.4 EXERCISE OF AUTHORITY. AIG, Corporate Officers of AIG, Woodbury, the Woodbury Board, the President or Chief Executive Officer of
Woodbury, the Plan Administration Committee and any other person who has authority with respect to the management, administration or investment of
the Plan may exercise that authority in its full discretion. This discretionary authority includes, but is not limited to, the authority to make any and all
factual determinations and interpret all terms and provisions of this document (or any other document established for use in the administration of the
Plan) relevant to the issue under consideration. The exercise of authority will be binding upon all persons; and it is intended that the exercise of
authority be given deference in arbitration, and that it not be overturned or set aside by the arbitrator unless found to be arbitrary and capricious.

 

11.5 TELEPHONIC OR ELECTRONIC NOTICES AND TRANSACTIONS. Any notice that is required to be given under the Plan to a Participant or
Beneficiary, and any action that can be taken under the Plan by a Participant or Beneficiary (including enrollments, changes in deferral percentages,
loans, withdrawals, distributions, investment changes, consents, etc.), may be made or given by means of voice response or other electronic system to
the extent so authorized by Woodbury.

 

11.6 ADMINISTRATIVE FEES. Woodbury may, in its discretion, charge a reasonable administrative fee to the Plan as Woodbury deems necessary to
cover the costs and expenses of maintaining the Plan, which fee shall be allocated among the Accounts of Participants as Woodbury determines in its
sole discretion.

ARTICLE XII

MISCELLANEOUS
 
12.1 ASSIGNMENT.
 

12.1.1 General Rule Regarding Assignment. AIG may assign its contractual obligations and liabilities for benefits to Participants and Beneficiaries under the
Plan, provided that no such assignment has the effect of reducing the balance or eliminating the vesting of a Participant’s or Beneficiary’s Account. At
no time may a Participant or Beneficiary alienate, assign, transfer, pledge or hypothecate such person’s rights or benefits payable under the Plan to any
person whatsoever. In addition, such interest and benefits will be exempt from the claims of creditors or other claimants of the Participant or
Beneficiary, including but not limited to the claims of a spouse or former spouse pursuant to a domestic relations order, and from all judgments, orders,
decrees, levies, garnishments or executions to the fullest extent allowed by law. Such interest and benefits may not be used by a Participant or
Beneficiary as collateral for a loan, mortgage, or any debt or obligation whatsoever.
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12.2 RIGHT OF OFFSET. Woodbury and AIG, at Woodbury’s direction, reserve the right to withhold and offset from any distribution or payment that is
due and payable to a Participant or Beneficiary under the Plan any amount then due and payable to AIG or Woodbury by the Participant to the extent
such offset is permitted under Code § 409A. For clarity, this offset is not intended to operate to accelerate any payment due to a Participant or
Beneficiary under the Plan, only to allow offset against amounts otherwise due and payable under the Plan to the extent permitted under Code § 409A.

 

    Woodbury and AIG, at Woodbury’s direction, also reserve the right to withhold and offset from the Participant’s Account any amount owed to AIG or
Woodbury by the Participant, as satisfaction of such obligation of the Participant (where such obligation is incurred in the ordinary course of the service
relationship). In such cases, the entire amount offset with respect to such Participant in any of Woodbury’s taxable years will not exceed five thousand
dollars ($5,000.00), and the offset will not exceed the obligation that otherwise would have been due and collected from the Participant (for clarity, in
contrast to the offset in the prior paragraph, this reduction is permitted to be made from amounts in the Participant’s Accounts that are not yet due and
payable to the Participant or Beneficiary under the Plan).

 

12.3 RELEASES.
 

12.3.1 Required Release. Any payment to a Participant or Beneficiary, or to their legal representatives, in accordance with the provisions of this Plan, will, to
the extent thereof, be in full satisfaction of all claims hereunder against AIG or Woodbury. AIG or Woodbury may require such Participant, Beneficiary
or legal representative(s), as a condition precedent to such payment, to execute a receipt and release thereof in such form as may be required by AIG or
Woodbury. In the event AIG or Woodbury requires such a release, such release must be signed and become irrevocable within 75 days after the
applicable distribution date or event set forth in this Plan; provided that if the last day of such 75-day period ends in a calendar year after the year in
which the applicable distribution date or event occurs, the payment shall occur in the second calendar year. If such release is not signed by the end of the
75-day period, the payment with respect to such distribution date or event will be forfeited.

 

12.3.2 Indemnification of AIG and Woodbury. For the benefit of participating in the Plan, the Participant agrees to indemnify AIG and Woodbury, and any
person acting on behalf of AIG or Woodbury in the operation or administration of the Plan, for any liability to a third-party that results from the
Participant’s action or inaction with respect to the Plan where the Participant was required to act (including, by providing information, completed forms,
consents, etc.) in order for AIG or Woodbury to properly operate or administer the Plan or determine and properly administer payment of any benefit
payable with respect to the Participant under the Plan.

 

12.4 SUCCESSORS OF AIG. The rights and obligations of AIG under the Plan will inure to the benefit of, and will be binding upon, the successors and
assigns of AIG.
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12.5 CONTINUED RELATIONSHIP NOT GUARANTEED. Nothing contained in the Plan nor any action taken hereunder will be construed as a
contract of employment or as giving any Participant any right to a continued relationship with AIG or Woodbury.

 

12.6 GENDER, SINGULAR AND PLURAL. All pronouns and any variations thereof will be deemed to refer to the masculine, feminine, or neuter, as the
identity of the person or persons may require. As the context may require, the singular may be read as the plural and the plural as the singular.

 

12.7 CAPTIONS. The captions of the articles, paragraphs and sections of this document are for convenience only and will not control or affect the meaning
or construction of any of its provisions.

 

12.8 VALIDITY. In the event any provision of the Plan is held invalid, void or unenforceable, the same will not affect, in any respect whatsoever, the
validity of any other provisions of the Plan.

 

12.9 WAIVER OF BREACH. The waiver by the Participant of any breach of any provision of the Plan will not operate or be construed as a waiver of any
subsequent breach by that Participant or any other Participant.

 
12.10 NOTICE. Any notice or filing required or permitted to be given to AIG, Woodbury or the Participant under this Agreement will be sufficient if in

writing and hand-delivered, or sent by registered or certified mail, in the case of AIG or Woodbury, to the principal executive offices of AIG or
Woodbury, as the case may be, directed to the attention of AIG or Woodbury, as the case may be, and in the case of the Participant, to the last known
address of the Participant indicated on the records of Woodbury. Such notice will be deemed given as of the date of delivery or, if delivery is made by
mail, as of the date shown on the postmark on the receipt for registration or certification. Notices to the Participant and to AIG or Woodbury may be
permitted by electronic communication according to specifications established by AIG or Woodbury and as set forth in the Participant’s representative
agreement with Woodbury and any subsequent restatement thereof.
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APPENDIX A

WOODBURY FINANCIAL SERVICES, INC.
DEFERRED COMMISSION PLAN

SUBPLAN FOR BACK-TO-BACK ARRANGEMENTS

By establishing this Subplan, AIG and Woodbury desire to provide Agencies that offer products or services on behalf of Woodbury a means for assisting their
high-performing representatives to save on a pre-tax basis and accumulate tax-deferred earnings to achieve their financial planning goals.
 

1A. INTRODUCTION.
 

1.1A Effective Date. This Subplan was originally effective as of January 1, 2009 and amended and restated effective November 30, 2010. The effective date of
this Subplan (as amended and restated in this document) is December 4, 2012.

 

1.2A Back-to-Back Deferral Arrangement. The Plan provides Agencies who have executed an Agency Agreement the ability to participate in the Plan as part
of a “back-to-back” deferral arrangement. For purposes of description only, such an arrangement will have the following features:

 

 
(a) The Agency will have established the Agency’s Deferred Commission Plan, in such form as may be required by AIG (in concert with Woodbury)

which permits its registered representatives to defer receipt of their commissions. The provisions of the Agency’s Deferred Commission Plan will
parallel the Plan in all relevant respects.

 

 
(b) The Agency will participate in the Plan and make Deferral Elections with respect to its Commissions to mirror the deferral elections of the

Agency Representative participants under the Agency’s Deferred Commission Plan.
 

 
(c) To the extent permitted under Treas. Reg. § 1.409A-3(i)(6), upon the occurrence of a payment event for an Agency Representative participant

under the terms of the Agency’s Deferred Commission Plan, the Plan will make a payment to the Agency’s Deferred Commission Plan at the
same time, and in the same form as, the payment being made under the Agency’s Deferred Commission Plan.

 

2A. DEFINITIONS AND CONSTRUCTION.
 

2.1A Capitalized Terms. Capitalized terms used in this Subplan shall have the meaning ascribed to them in the Plan.
 

2.2A Section References. Section references shall be to the Plan, unless the context indicates otherwise.



3A. PARTICIPATION AND DEFERRAL ELECTIONS.
 

3.1A Agency Deferred Commission Plan. The Agency Participant must adopt the Agency’s Deferred Commission Plan in substantially the form approved or
required in advance by AIG, in concert with Woodbury. The Agency shall furnish such evidence, as AIG may require, of the Agency’s due adoption of
the Agency Deferred Commission Plan, and shall not modify or terminate the Agency’s Deferred Commission Plan without AIG’s advance written
consent to such modification or termination.

 

3.2A Eligibility for Participation. It is AIG’s and Woodbury’s intent that the back-to-back arrangement be available solely for those registered representatives
of an Agency Participant who would have been eligible to participate in the Plan if they had been a Woodbury Representative. Accordingly, AIG, in
concert with Woodbury, shall have the right to decline to recognize any Deferral Election made by an Agency Participant which, in AIG’s sole judgment,
is not consistent with that intent. An Agency Participant shall furnish to AIG and Woodbury such information as AIG or Woodbury may require to
determine the appropriateness of any Deferral Election.

 

3.3A Enrollment Forms. AIG may prescribe the form(s) and procedures to be used by the Agency for enrollment in the Agency’s Deferred Compensation Plan,
and require the Agency to deliver to AIG and Woodbury an original or photostatic copy of all enrollment forms completed and delivered to the Agency by
participants in the Agency’s Deferred Commission Plan.

 

3.4A Elective Deferrals. For each deferral election made by an Agency Representative participant in the Agency’s Deferred Commission Plan, the Agency
Participant shall make a separate Deferral Election under Sec. 3.2.1 of the Plan mirroring such deferral election. Each such Deferral Election shall be
made at such time and in such manner as AIG (in concert with Woodbury) may prescribe from time to time to ensure the integrity of the back-to-back
deferral arrangement. AIG further shall have the right in its sole and exclusive discretion, to decline any Deferral Election that, in its determination, is not
timely submitted; fails to conform to the terms of the Plan or this Subplan; violates, or potentially violates, any relevant provision of the Code or
regulation thereunder; or creates an undue administrative burden.

 

4A. ACCOUNTS.
 

4.1A Subaccount. Each Account of an Agency Participant shall have one or more Subaccounts established with respect to the Agency Representative who has
elected deferrals under the Agency’s Deferred Commission Plan. Amounts deferred pursuant to an Agency Participant’s Deferral Election to mirror the
deferral election made by an Agency Representative under the Agency’s Deferred Commission Plan shall be credited to a Subaccount established with
respect to that Agency Representative.

 

4.2A Statements. AIG may require an Agency Participant to bear the responsibility for distributing benefit statements, if any, relating to the balance of
investment of a Subaccount to the appropriate participant.

 

5A. VESTING.
 

5.1A Forfeitures. An Agency Participant shall promptly notify AIG and Woodbury of any misconduct by an Agency Representative participant in the Agency’s
Deferred Commission Plan which would either delay or cause a forfeiture of payment to a participant under the terms of the Agency’s Deferred
Commission Plan. To the extent permitted by Treas. Reg. § 1.409A-3(i)(6), Woodbury shall be entitled similarly to delay or retain the related portion of
the Subaccount of the Agency Participant’s Account under the Plan.
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6A. DISTRIBUTIONS.
 

6.1A Notice of Distribution Event. An Agency Participant shall notify AIG and Woodbury of each distribution event under the Agency’s Deferred Commission
Plan, which shall be determined in accordance with the plan terms and the participant’s deferral election on file with the Agency’s plan administrator.
Such notification shall be made at such time(s) and in such manner and provide such information as AIG (in concert with Woodbury), in its sole
discretion, may require to ensure proper and timely distribution of any related payment under the Plan.

 

6.2A Distribution Event a “Permissible Payment” Event. In no circumstance shall Woodbury or AIG (at Woodbury’s direction) be required to make any
distribution that, in its sole determination, is not authorized by the terms of the Plan or this Subplan that fails to satisfy the provisions of Treas. Reg. §
1.409A-3(i)(6), which, for purposes of description only, require that:

 

 (a) The time and form of payment under the Plan shall be defined in a like manner under the Agency’s Deferred Commission Plan; and
 

 (b) The amount of the payment shall not exceed the amount of the payment under the Agency’s Deferred Commission Plan.
 

7A. MISCELLANEOUS.
 

7.1A AIG and Woodbury shall have the right to require the Agency to perform such acts; adopt such forms, procedures and rules; and furnish such information
as AIG, in its sole discretion, shall deem necessary or appropriate for administering the Plan to effectuate the “back-to-back” deferral arrangement
between the Agency’s Deferred Commission Plan and this Plan.

 

7.2A Actions on behalf of AIG under this Subplan may be taken by a Corporate Officer of AIG.
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Exhibit 4.12

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”), is made and entered into as of December 4, 2012, by and between
Woodbury Financial Services, Inc., a Minnesota corporation (“Woodbury”), and American International Group, Inc., a Delaware corporation (“AIG”).

RECITALS:

A. Woodbury currently has in place the Woodbury Financial Services, Inc. Deferred Commission Plan, as amended on December 4, 2012 (as amended, the
“Plan”), allowing eligible representatives to accumulate tax-deferred earnings.

B. In connection with the Plan, Woodbury entered into that certain Woodbury Financial Services, Inc. Deferred Commission Plan Trust dated October 15,
2010 (the “Trust Agreement”) with Wells Fargo Bank, National Association, as Trustee (the “Trustee”), pursuant to which a trust was established into which
Woodbury has made contributions to provide it with a source of funds to assist it in meeting its liabilities under the Plan, such trust having been intended to
constitute an unfunded arrangement.

C. On July 31, 2012, SunAmerica Financial Group, Inc., a subsidiary of AIG, entered into a definitive agreement with Hartford Life and Annuity Insurance
Company, The Hartford Financial Services Group, Inc. and AIG Advisor Group, Inc. to acquire Woodbury.

D. In connection with the foregoing transaction, Woodbury desires to transfer, assign, convey and delegate to AIG, and AIG desires to acquire and assume
from Woodbury, all right, title, interest, liabilities and responsibilities with respect to the Plan and the Trust Agreement; provided, however, that Woodbury shall
continue serving in its capacity as administrator of the Plan in accordance with Section 11.1.1 of the Plan (the “Administrative Function”).

NOW, THEREFORE, in consideration of the premises, the mutual agreements herein set forth below and other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties agree as follows:

1. Transfer of Rights and Obligations. Effective as of the date hereof, Woodbury hereby transfers, assigns and conveys to AIG all of its right, title and
interest in and to, and hereby delegates all of its obligations (except for the Administrative Function) and liabilities under, the Plan and the Trust Agreement.

2. Assumption of Rights and Obligations. Effective as of the date hereof, AIG hereby accepts the foregoing transfer, assignment and conveyance of
Woodbury’s right, title and interest in and to the Plan and the Trust Agreement, and hereby accepts and assumes all obligations (except for the Administrative
Function) and liabilities of Woodbury under the Plan and the Trust Agreement and agrees to perform all of the obligations of Woodbury (except for the
Administrative Function) under the Plan and the Trust Agreement.



3. Funding. As a result of the foregoing, effective as of the date hereof, AIG hereby replaces Woodbury as the grantor under the Trust Agreement, and AIG
is hereby substituted for Woodbury as the “Company” under the Trust Agreement with exclusive authority to direct the Trustee under the terms of the Trust
Agreement.

4. Miscellaneous.

a. Further Agreements. Each party hereto agrees that it will, whenever and as often as it shall be reasonably requested to do so by the other party,
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, any and all further instruments as may be necessary or expedient,
and do any further acts as may be necessary or expedient, in order to carry out the purpose and intent of this Agreement. Woodbury agrees to provide AIG
with any information or documentation relating to the Plan and the Accounts and Subaccounts established thereunder by Woodbury whenever so requested
by AIG.

b. Undefined Terms. All capitalized and undefined terms used herein have the meanings assigned to them in the Plan.

c. Severability. Each provision of this Agreement is intended to be severable. If any term or provision hereof is illegal or invalid for any reason
whatsoever, such illegality or invalidity shall not affect the legality or validity of the remainder of the Agreement.

d. Survival. All of the terms and provisions of this Agreement shall survive and remain in effect after the date hereof.

e. Successors and Assigns. This Agreement shall inure to the benefit of the transferees, successors, assigns, heirs, beneficiaries, executors,
administrators, shareholders, directors, officers, partners, agents, employees and representatives of each party.

f. Law Governing. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Minnesota.

g. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of which together shall
constitute one instrument.

h. Construction. Every covenant, term and provision of this Agreement shall be construed simply according to its fair meaning and not strictly for or
against either party.

i. Heading. Section and other headings contained in this Agreement are for convenience only and are not intended to describe, interpret, define or
limit the scope, extent or intent of this Agreement or any provision hereof.
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j. Amendments. Any amendment to this Agreement shall be in writing and executed by each party hereto.

k. Entire Agreement. This Agreement contains the entire understanding between the parties and supersedes any prior written or oral agreements
between them respecting the subject matter of this Agreement. There are no representations, agreements, arrangements or understandings, oral or written,
between the parties relating to the subject matter of this Agreement that are not fully set forth herein.

[Signature page follows]
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IN WITNESS WHEREOF, and intending to be legally bound thereby, the parties hereto have executed this Agreement as of the date written above.
 

WOODBURY FINANCIAL SERVICES, INC.

By:  /s/ Richard D. Fergesen
Name:  Richard D. Fergesen
Title:  Chief Financial Officer

AMERICAN INTERNATIONAL GROUP, INC.

By:  /s/ Mitchell D. Schultz
Name:  Mitchell D. Schultz
Title:  Corporate Office, Vice President – HR

 Vice President, Global Compensation & Benefits

Signature Page to Assignment and Assumption Agreement



Exhibit 5.1

[Dorsey & Whitney LLP Letterhead]

December 4, 2012

American International Group, Inc.
180 Maiden Lane
New York, New York 10038

Re: Post-Effective Amendment No. 1 to Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special counsel to American International Group, Inc., a Delaware corporation (the “Company”), in connection with a Post-Effective
Amendment No. 1 to Registration Statement on Form S-3 (the “Registration Statement”) relating to the registration of up to $20,000,000 of deferred
compensation obligations (the “Deferred Compensation Obligations”) to be offered and sold by the Company pursuant to the Woodbury Financial Services, Inc.
Deferred Commission Plan (the “Plan”).

We have examined such documents and have reviewed such questions of law as we have considered necessary and appropriate for the purposes of the
opinions set forth below. We have assumed the authenticity of all documents submitted to us as originals, the genuineness of all signatures and the conformity to
authentic originals of all documents submitted to us as copies. We have also assumed the legal capacity for all purposes relevant hereto of all natural persons. As
to questions of fact material to our opinions, we have relied upon certificates of officers of the Company and of public officials.

Based on the foregoing, we are of the opinion that the Deferred Compensation Obligations have been duly authorized by the Company and, when created
in accordance with the terms of the Plan, will be valid and binding obligations of the Company, except as limited by bankruptcy, insolvency, or other laws of
general application relating to or affecting creditors’ remedies and by general principles of equity.

Our opinions expressed above are limited to the laws of the State of Minnesota.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement, and to the reference to our firm under the caption “Validity of the
Securities” contained in the prospectus relating to the Deferred Compensation Obligations.

Very truly yours,

/s/ DORSEY & WHITNEY LLP
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Exhibit 8.1

December 4, 2012                    

American International Group, Inc.,
180 Maiden Lane,

New York, New York 10038.

Ladies and Gentlemen:

We have acted as United States federal income tax counsel to American International Group, Inc., a Delaware corporation (“AIG”), in connection
with the Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-182469) (the “Registration Statement”) of AIG and
the Prospectus dated December 4, 2012 (the “Prospectus”) filed with the Securities and Exchange Commission. We hereby confirm to you that, insofar as it
relates to United States federal income tax matters, the discussion set forth under the caption “Material Federal Income Tax Consequences” in the Prospectus,
subject to the limitations contained therein and herein, is our opinion.

For purposes of this opinion, we have assumed that the Woodbury Financial Services, Inc. Deferred Commission Plan (as amended and restated, the
“Plan”) is operated in accordance with its terms and any Agency’s Deferred Commission Plan (as defined in the Plan) or other back-to-back arrangement related
to the Plan complies in both form and operation with the Plan.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to us under the caption “Material
Federal Income Tax Consequences” in the Prospectus. In giving this consent, we do not hereby admit that we are within the category of persons whose consent is
required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission thereunder.

Very truly yours,

/s/ SULLIVAN & CROMWELL LLP
 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 of our report
dated February 23, 2012, except with respect to our opinion on the consolidated financial statements insofar as it relates to changes in the presentation of segment
information, the effects of the adoption of the accounting standard relating to accounting for acquisition costs associated with acquiring or renewing insurance
contracts, and the effects of the adoption of the accounting standard related to the presentation of comprehensive income discussed in Note 1, as to which the date
is May 4, 2012, relating to the financial statements, financial statement schedules, and the effectiveness of internal control over financial reporting, which appears
in American International Group, Inc.’s Current Report on Form 8-K dated May 4, 2012. We also consent to the reference to us under the heading “Experts” in
the Prospectus dated December 4, 2012 relating to the deferred compensation obligations assumed by American International Group, Inc.

/s/ PricewaterhouseCoopers LLP
New York, New York
December 4, 2012



Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 of American
International Group, Inc. of our report dated 24 February 2012 relating to the consolidated financial statements of AIA Group Limited which appears in American
International Group, Inc.’s Amendment No. 1 on Form 10-K/A to its Annual Report on Form 10-K for the year ended 31 December 2011. We also consent to the
reference to us under the heading “Experts” in the Prospectus dated 4 December 2012 relating to the deferred compensation obligations assumed by American
International Group, Inc.

/s/ PricewaterhouseCoopers
Hong Kong
4 December 2012


